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December 27, 2010 .mn 
Ms. Barbara Saddler 
Surface Transportation Board 
395 E Street. SW 
Washington, DC 20024 

Dear Ms. Saddler, 

RECORDATIONNOl 

DEC 28 '10 - 3 2 7 

SURFACE TRANSPORTATION BOARD 

Enclosed for recording with the Surface Transportation Board is a Security Agreement dated December 
3, 2010, a primary document as defined in the Board's Rules for the Recordation of Documents The filing fee 
of $41.00 should be placed on our account (Brady Radcliff «& Brown LLP). Please send us a statement of 
charges on our account so that it may be paid timely. 

The names and addresses ofthe parties to the enclosed document are' 

Lender: Hancock Bank of Alabama 
127 Dauphin Street, Suite 101 
Mobile, Alabama 36602 

Grantor/ Walter I lalTner Company 
Debtor: P.O. Box 16111 

Mobile, AL 36616-1611 

Equipment: Twelve total railcars; identified and described in Exhibit A. 

Summary: Security Agreement dated December 3, 2010 between Hancock Bank of Alabama as Lender, 
Walter Haffner Company as Grantor/Debtor including 12 Railcars attached hereto. 

Yours truly. 

Clifford C Brady 
Attorney for Hancock Bank of Alabama 
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W a l t e r Haffner C o m p a n y nc r o o ' i n 7 » -. n i > 
Phys ica l Address : DEC 2 8 10 - 3 2 7 P M 
3510 Montl imar Plaza Drive 

Mobile , Alabama 36609 SURFACE TRANSPORTATION BOARD 
Mai l ing Address . 
P .O. Box 16111 
Mobi le , A L 36616 
(Hereinafter referred to as " W H C ) 

H a n c o c k B a n k of A l a b a m a 
127 Dauphin Street, Suile 101 
Mobile, Alabama 36602 
(Hereinafter referred lo as "Bank") 

S E C U R I T Y A G R E E M E N T 

This Secmity Agreement is made thisSr«t day of T V K W V * ' ^ 2010 by Wal te r Haffiier Company, 
a Delaware Corporation, hereinafier referred to as " W H C , " in favor of Hancock B a n k o f Alabama 
("Bank"). 

Whereas , W H C , has executed a Promissoiy N o t e m the principal amowit o f $497 ,000 00 in fiivor of 
Bank dated the ]?/«( day o f M / w ^ t ^ , 2010 to fimd the purchase of certain rail cars by W H C 
described in Exhibit A attached hereto; 

Whereas , W H C will enter into cer tam Lease Agreements on the nu i cars described in Exhibit A 
attached hereto; 

Whereas , Walter C. HafTner, Jr. and Walter C. HafiGier BI have joint ly and severally guanmteed tfae 
obligations of W H C to Hancock B a n k under tfae Pronussoiy No te and olher loan documents 
referenced herein; 

Whereas , in order to secure its obligations under fhe Promissory No te and other L o a n Documents to 
Hancock Bank, W H C has agreed to grant B a n k a secunty mterest. in the rail cars dcscnbed in 
Exhibit A and other contractual rights set forth in its Lease Agreements . 

N o w , therefore, to secure payment o f all obligations and liabilities to B a n k a n d to secure the 
guaranty obligations o f W H C to Bank wi th respect to the guaranty o f fhe indebtedness of W H C to 
Bank, direct o r contingent, due o r to become due, now existing or hereafter arising, including, 
without limitation, all fiiture advances , w i th interest, attorneys' fees, expenses o f collect ion and costs, 
and fiuther including, wi thout limitation, obligations to Bank on p romisso iy notes, checks, 
ovenJxafts, letter-of-credit agreements , loan agicemcnLs, secunty documents , collateral assignments 
o f rents and contract ngh t s , endorsements , continuing guaranties and this Security Agreement 
(collectively, the "Obligations"), W H C pledges to Bank, and grants to R a n k a continuing securiiy 
interest in, and a n g h t o f set-off and compensat ion against, (a) all property o f W H C or m which 
W H C has an interest that is n o w or hereafter o n deposit with, m the possession of, under tfae control 
o f o r faeld b y Bank, including, witfaout limitation, all cash, deposit accounts, funds on deposit, stocks, 
bonds , t reasmy obligations, and other securities, investment properly, financial assets , securities 
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accounts, notes, documents, instmments, cerdfk^ates of deposit, items, chattel p^jer, and oQier 
property (except IRA, pension, and other tax-defened retirement accounts) and (b) the Mowing 
descnbed property, now or heroifter owned by WHC and v^ierever located: 

[ ] all accounts, inventoiy and chattel pq>er [ ] all chattel p^jo* 

[x] all propeity described on Exhibit A [ x ] all general intangibles 

[ ] all documents [x ] all equipmentdescribed on Exhibit A 

togetfaer widi aU property added to or substituted for any of tfae fi>regoing, and all interest, dividends, 
income, fiuits, returns, accessions, profits, corporate distributions (including, widiout limitation, 
stock sphts and stock dividends), products and pioceeds of any of the foregoing (collectively, 
"Collateral"). The tenns "accounts," "instruments," "account WHC," "documents," "equq)ment,' 
"general intangibles," "inventoiy," "chattel paper," "investment property," "deposit accounts," 
"securities accounts," "financial assets" and "proceeds" shall have the meanings provided in the 
Alabama Unifbrm Commercial Code. 

AU Collateral shall remain subgect to tfais Security Agreement until all of the Obhgabons have been 
paid and any financing statements filed in connection wiffa this Security Agreement have been 
tenninated. Bank may Teaevr certificates of deposit or otfaer renewable items included in tfae 
Collateral. All interest, dividends, income. Suits, retums, accessions, profits, coiporate distributions 
(including, wifhout limitation, stock splits and stodc dividends), and proceeds wiffa respect to the 
Collateral shall be delivered upon receipt to Bank in negotiable form. WHC shall execute any 
endorsements, assignments, stock powers and financing statements with respect to the Collateral, in 
form and substance satis&ctory to Bank, tfaat Bank may request. 

WHC represents and wanants that (a) Bank shall at all times have a perfected first priority security 
interest in die Collateral fi^ee of all odier security interests, liens and claims, and (b) die descnption 
and identification of die Collateral and WHCs name, social secunty or taxpayer ulentification 
number, and principal residence or chief executive ofGce are correcUy stated herein. WHC shall act 
to toll the statute of limitations with respect to the Collateral no later than sixty (60) days prior to the 
date on which enforcement would be barred, and shall execute any additional documents reasonably 
required to perfect die security interest of Bank in fhe Collateral. WHC represents fhat ffae Collateral 
is in good repm and condition and tbat WHC shall use reasonable care to prevent Collateral fiom 
beii^ damaged or dq)reciating, nonnal wear and tear excepted. WHC shall immediately notify 
Bank of aity material bss or damage to CoUateral. Should any Collateral decUne in value after die 
date of this Security Agreement, WHC shaU, widiin five (S) days after receiving notioe fix>m Bank of 
such decline in value, grant a security interest in additional property satis&ctoiy to Bank. WHC 
autfaorizes Bank, in its sole discretion (a) to notify tfae obligor on any Collateral to make p^mients 
direcdy to Bank; (b) to receive and recover any money or otfaer property at any time due witfa respect 
to fhe Collateral and in connection therewith, endorse notes, checks, drafts or other evidence of 
payments; and (c) to setde, adjust and compromise, in Bank's sole discretion, aU-present and future 
claims arising witfa respect to the Collateral. To the extent tbat any stocks, bonds or otfaer securities 
are included in fhe Collateral, WHC (a) covenants not to vote any CoUateral in any manner diat 
would adversely affect Bank's rights and (b) authorizes Bank, in its discretion, to transfer to or 
register in its name or fhe name of its nominee any of die CoUateral, with or without indication ofthe 
security interest herein created. Bank is not obUgated to take any of the foregoing actions or to 
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presove WHCs rights widi respect to the CoUateral including, widiout Umitation, rights against 
prior parties and shaU not be Uable in any manner with respect to the Collateral. Any responsibihty 
of B ^ widi respect to die CoUateral, whedier arising contractuaUy or as a matter of law, is hereby 
expressly waived. 

If WHCs accounts are subject to tfais Security Agreement, WHC agrees to administer its accounts 
and die proceeds thereof in a fiduciary capacity for Bank, take aU actions necessaiy to coUect the 
accounts, and immediately dqiosit aU proceeds of die accounts into WHCs deposit account widi 
Bank. Upon request, WHC sfaaU at any time (a) fumish to Bank within ten (10) days a Ust of tfae 
accounts, sfaowing the name, address and die amount owed by each account WHC, and (b) maik on 
aU bills, invoices and statements issued in connection widi the accounts that the accoimt is subject to 
a security agreement with Baiik aod is payable to Bank at Bankis address. If WHC accepts chattel 
paper or instmments in payment of accotmts, goods or services, WHC sfaaU prompdy deliver aU 
such chattel paper and instruments to Bank in negotiable fonn. 

WHC shaU at aU times permit Bank, its officers and agents, access to the Collateral and to aU books, 
records and data relating to die Collateral, for mspection and for verification of die existence, 
condition and value of tfae Collateral. WHC shaU fumish aU assistance and infoimation tfaat Bank 
may require to conduct such inspections and verifications. Upon request, WHC, at its expense, shall 
cause or pennit an independent certified pubUc accountant, appraiser or odier expert selected by 
Bank to prepare and deUver to Bank a verification of die existence, condition or value of fhe 
Collateral. 

WHC sfaaU not alienate or encumber tfae Collateral, except for sales of inventoiy, goods or services 
in the ordinaiy course of WHCs business. WHC shaU not create or permit to exist any Uen, claim or 
security interest on the Collateral except in &vor of Bank. WHC sbaU not, without the prior wntten 
consent of Bank (a) change WHCs domicile, name, l ^a l form or taxpayer identification number, 
(b) move ffae location of its principal place of business or chief executive ofiice, or (c) move die 
CoUateral fiiom die locations disclosed on Schedule 1. 

If WHC defaults in fhe timely payment or performance of any ofthe ObUgations, or if any wananty 
or representation of WHC to Bank sfaould be untrue at any time, dien, at tfae option of Bank, die 
ObUgations shaU be immediately due and payable in fuU witfaout notice or demand, and Bank (a) 
may sell, assign, transfer and effectively deUver aU or any part offhe CoUateral at public or private 
sale, widiout recoiuse to judicial proceedings and without demand, a^ppraisement or advertisement, 
aU of which are hereby expressly waived by WHC to die fiiUest extent permitted by law, and (b) 
may cause aU or any part of fhe CoUateral to be seized and sold, under writ issued in execution of 
judgment obtained upon tfae ObUgations, or imder odier legal procedure. WHC grants to Bank an 
irrevocable power of attorney (coupled witfa an interest) to exercise, after definilt; at Bank's sole 
discretionaiy option and witfaout any obUgation to do so, aU rights diat WHC has widi respect to die 
CoUateral, includnig, widiout Umitation, fhe right to exercise aU rights of inspection, deriving fix>m 
WHCs ownersfaip of or otfaer interest in tfae Collateral. If fhe proceeds fiom die sale or oiforcement 
offhe CoUateral are insufiScient to satisfy aU of tfae ObUgations in fiiU, aU paities obUgated thereon 
shaU remain fiiUy obUgated for any deficiency. The rights and remedies of Bank hereunder are 
cumulative, may be exariscd singty or concurrentiy, and are in addition to any rights and remedies 
of Bank under appUcable law. 

Without releasing or affectmg any of its rights. Bank may, one or more times, in its sole discretion, 
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widiout notice to or die consent of WHC, take any one or more ofthe folbwing actions: (a) release, 
renew or modify die obUgations of WHC, RailSouth or any otfaer party; (b) release, exchange, 
modify, or surrender in whole or in part Bank's rigfats widi respect to any collateral for the 
ObUgations; (c) modify or alter tfae term, interest rate or due date of any payment of any of the 
Obligations; (<ĵ  grant any pos^xmements, compromises, indulgences, waivers, surrenders or 
disdiaiges or modify tfae terms of its agreements widi WHC; (e) change its manner of doing 
business with WHC or any other party; or (Q inqnite payments or proceeds of any coUateral 
fiimished for any of tfae ObUgations, in wfaole or in part, to any of the ObUgations, or retain die 
payments or proceeds as collateral for tfae Obligations witfaout applying same toward payment of fhe 
Obligations, and WHC hereby expressly waives aity defenses arising finm any such actions. The 
obUgations of WHC hereunder shall be joint and several and shaU bind and obUgate WHCs 
successors, faeira and assigns. No faUure on tfae part of Bank to exereise, and no delay in exeicising 
any rigfat, power or remedy hereunder shaU operate as a waiver thereof nor shaU any smgle or 
partial exercise by Bank or any rigfat, power or remedy faereunder preclude any otfaer or furtfaer 
exercise thereof or the exercise of any right; power or remedy. The remedies faerein provided are 
cumulative and are not exclusive of any remedies provided in law, in equity, or in other Loan 
Documents. Bank may assign and transfer the CoUateral to an assignee of any of die ObUgations, 
whereupon such transferee sbaU become vested with aU powers and rights granted to Bank under 
fhis Security Agreement No waiver, amendment or modification of any provision of tfais Security 
Agreement sfaaU be valid unless in writing and signed by WHC and an ofGcer of Bank. No waiver 
by Bank of any De&nlt shaU operate as a waiver of any odier De&ult or of die same De&ult on a 
future occasion. All rights of Bank hereunder are finely assignable, in whole or part, and shaU inure 
to die benefit of and be enforceable by Bank, its successors, assigns and afBUates. WHC shaU not 
assign its rigfats and interest faereunder witfaout the prior written consent of Bank, and any attempt by 
WHC to assign without Bank's prior written consent is nuU and void. Any assignment sfaaU not 
release WHC fiom tfae ObUgations. This Security Agreement shall be binding upon WHC, and die 
faeiis, personal representatives, successors, and assigns of WHC. This Security Agreement sfaaU be 
govemed by tfae internal laws of die State of Alabama, provided that wfaere Collateral is located in a 
jurisdiction otfaer dian Alabama, remedies available to Bank hereunder and under tfae laws of such 
jurisdiction shaU be available to Bank witfaout regard to any restriction of Alabama law. If any 
provision of this Secunty Agreement sfaaU be faeld to be legaUy invaUd or unenforceable by any 
court of conqietent jurisdiction, aU remaining provisions of fhis Security Agreement sfaaU remain in 
fiiU force and effect. 

In wimess whereof, WHC has caused this Security Agreement to be executed under 
seal on d i i s l r ^ d ^ of Ikttv^Uy^ 2010, 

{SIGNATURE PAGE TO FOLLOW} 



Hancock Bank of Alabama 

By: /^-i ., , 
As Its: / ' fy \i.,^ "pyfouitvy -t" 

/ 

Walter Haffner Company: 

I, [tJj|-</ ^ l^'^jL'^. 'IE , certify that I as Vu6 ?/f5 Jf» j - of Walter 
Haffiier Company, that the seal affixed to the foregoing instrument is the coiporate seal of said 
coiporation, that the instrument was signed and sealed on behalf of the corporation by authority of 
its Board of Directors/members and that I acknowledge tiiat the execution of the foregoing 
instrument was the firee act and deed of the corporation. I fiirther declare (certify, verify or state) 
under penalty of peijury that the foregoing is true and correct. Executed on the ?W day of 

Dt,ir^^<^ .2010. 



Exhibit A 

Equipment: 23,500 Gallon General Purpose Tank Car 
Exterior Coiled and Insulated, with Top & Bottom unloading 

Quantity: Twelve (12) 

i 1 Original 

!Count, Mark 
i 1 ! NATX 

2 
\ 3 

, NATX 
' NATX 

1 4 1 NATX 
5 > NATX 
6 1 NATX 
7 
8 
9 

1 10 
11 1 

1 12 1 

NATX 
NATX 
NATX 
NATX 
NATX 
NATX 

j Original i 
Car j New Car 

Number i Mark 
51024 ! WCHX 
51026 
51027 
51029 
51034 
51040 
51044 
51047 
51136 
51155 
51161 

230235 

WCHX 
WCHX 
WCHX 

^ WCHX 
WCHX 
WCHX 
WCHX 
WCHiT 
WCHX 
WCHX 
WCHX 

New Car 
Number 

23241 
23242 
23243"" 
23235 
23236 
23237 
23244 
23245 
23238 
23239 
23240 
23246 

r ~ "•••• 

Built 
Date 
1993 i 
1993 
1993 
1993 ' 
1993 1 
1994 ; 
1994 1 
1994 1 
1994 i 
1994 1 
1994 1 
1999 1 


